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Dear Mr. Oswald:
1 Enclosed are three executed counterparts of a Loan and S&Quri
The Loan and Security Agreement is

Agreemént dated November 1, 1976.
the following parties:
Mortgagor:  AUTO-TRAIN CORPORATION, a Florida corporation
1801 K Street, NW
Washington, D. C. 20006
Mortgagee:  DISTRICT OF COLUMBIA NATIONAL BANK, N.A.
1801 K Street, NW
20006

Washington, D. C.
This Loan and Security Agreement is hereby submitted to the Secretary

of the Interstate Commerce Commission for recording pursuant to 49 U.S.C. Sec.

™~ 2.
2
) 20c and 49 C.F.R. Part 1116.
5}
CI;Q 3. By the terms of the Loan and Security Agreement the following equipment

2 is covered:

Description of Equipment Serial Numbers AT-*

21 Bi-Level Auto Carriers 3-7, 10, 12, 14-18, 20-28
21 Tri-Level Auto Carriers 100~-120
130, 132, 134, 136-138

6 Steam Generators

A11 car numbers have the prefix AT-




WHEELER & WHEELER

1

4.

the required recordation fee.

Description of Equipment

Single-Level Auto Carriers
Sleeper Cars

Mini-Dome Coaches
Full-Dome Coach-Dorms
Ful1-Dome Coaches
Full-Dome Night Club Cars
Maxi-Dome Night Club Cars
Buffets

Kitchen-Dorms

Maxi-Dome Coaches
Maxi-Dome Diners

Maxi-Dome Coach-Lounge

Mr. Robert L. Oswald
November 1, 1976
Page Two.

Serial Numbers AT-

190-193, 195, 196
201-206, 304, 305
460-464, 470, 471
510-515

520-524

540-541

542-543

570, 580, 590, 592, 594, 596, 598
591, 595, 597, 599
700-709

803, 804, 806-808
902

Enclosed is the check of Wheeler & Wheeler in the amount of $50 for

Also enclosed is a copy of this Tetter which I

should appreciate your acknowledging and returning to me in the enclosed self-
addressed, stamped envelope.

5.

Thank you for your assistance.

Please return the original document to:

Edward K. Wheeler
Wheeler & Wheeler

704 Southern Building

Washington, D. C.

Enclosures

20005.

Edward K. Wheeler



OFFICE OF THE SECRETARY

Edward K. Wheeler
Wheeler & Wheeler
704 Southern Building
Washington, D.C. 2005

‘Dear Sir:

Interstate Commerce Commission
ashington, B.L. 20423

1i/4/76

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U,S.C. 20(c), on 11/4/76 at  10f25am ,

and assigned recordation number(s) 8555

Enclosure(s)

Sincerely yours,
! 3

Rbbert L."Oswald
Secretary
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LOAN AND SECURITY AGREEMENT

(@]

| THIS LOAN AND SECURITY AGREEMENT is made this / sZ7 day

, of flovemhe T |, 1976, by and between DISTRICT OF COLUMBIA

"

TNATIONAL BANK, WASHINGTON, a national banking association having
its principal business offices at 1801 K Street, N.W., Washington,

"D.C. (hereinafter called "Bank") and AUTO-TRAIN CORPORATION, a

>Florida corporation having its principal place of business at

51801 K Street, N.W., Washipgton, D.C. (hereinafter called

Q”Borrower").

ﬁ For good and valuable consideration, the receipt and
_sufficiency of which are hereby acknowledged, Bank and Borrower

;ihereby agree as follows:

1

ARTICLE I

COMMITMENT AND REPAYMENT

1. Subject to the terms and conditions of this
Agreement, the Bank has agreed to advance to the Borrower, in one
(1) advance, a sum of money not to exceed Six Hundred Thousand
- Dollars ($600,000.00) (the "Loan"). The Loan will be used by the
tBorrower for working capital purposes.
. 2. Notwithstanding any contrary provision of this

HAgreement, at no time shall the amount advanced to the Borrower,

or the principal amount of the Loan remaining unpaid exceed

Sixty Percent (60%) of the unreimbursed amounts remaining under

i

!the "Insurance Claims" (as hereafter defined).

§ 3. The unpaid principal balance of the Loan shall
i

Rate") which, at all times, shall be equal to the sum of Two

Percent (2%) per annum plus the so-called prime rate of interest

established by and in effect at Provident National Bank, of

e —




é;Philadelphia, Pennsylvania, from time to time, with said prime
:érate to be adjusted and readjusted when and as said prime rate of
f%interest changes. All interest hereunder shall be calculated at
‘.the Annual Rate (or Annual Rates) determined as aforesaid, on the
;ldally outstanding loan balances, based upon a 30-day month and a
el360-—day year.
? 4. The Borrower shall repay (or Bank shall have
%‘received repayment of) the Loan, together with interest at the
f.rate aforesaid in three (3) installments which shall be due and
ézpayable on the ;LLﬂfday of December, 1976, the éjiﬁ'day of
!;February, 1977, and the ji__fday of Aprll, 1977, on which date
f{the entire unpaid principal balance of the Loan, together with
’ all unpaid accrued interest shall be due and payable in full. On
|, each of the aforementioned installment dates, one-third (1/3) of
1;the sum advanced hereunder, together with all unpaid accrued
ifinterest on the entire unpaid principal amount of the Loan shall
',be due and payable in full. The Loan, together with unpaid
raccrued interest may be prepaid in whole or in part at any time
. and from time to time without premium or penalty.

5. All sums received by the Bank, whether from the

by
Borrower or otherwise shall be applied first to all costs and

i;expenses incurred or arising as herein provided, second, to

{gunpaid accrued interest at the rate or rates aforesaid, and,
!

finally, to the unpaid principal balance of the Loan, in the

order of maturity of such installments of cost, interest or

principal.

ARTICLE IT

CONDITION OF BANK'S OBLIGATION

Bank's obligation to advance the Loan hereunder shall

be subject to the following conditions:

1. Bank shall have received a certified copy of a

-2a




INITIALS

lresoiution of the Board of Directors of‘Bérrower in form
é'satisfactory to Bank authorizing the execution of this Agreement
?iand all other documents executed, issued or made hereunder.

2. At the time of the advance of the Loan there shall
whave been no material adverse change in any state of facts
;concerning Borrower from that represented in the financial state-
‘ments and other materials provided by Borrower to Bank in
-applying for the Loan.

3. Bank shall have received from the insurer or
“insurers against whom the Insurance Claims have been made, written
4ackﬁowledgment of the assignment and security interest created
;hereby, acknowledgment of their liability under such of the
‘Insurance Claims as have been filed, and the agreement of such
Hinsurer or insurers to keep Bank apprised of the status of such

claims, to cooperate reasonably with Bank and to pay all sums due
‘under such Insurance Claims directly to Bank so long as this
Agreement continues in effect.
4. Bank shall have received from Commercial Credit

Industrial Corp., a Delaware corporation, its acknowledgment of
and consent to this Agreement and the transactions contemélated
hereby.
; 5. Bank shall have received an opinion of counsel to
 Borrower, acceptable in form and content to Bank and its counsel
ﬂthat, as of the date of the advance hereunder:

“ (a) Borrower has been duly incorporated and is

f

livalidly existing and is in good standing as a corporation under

H !

“the laws of the State of Florida and Borrower is duly qualified

”and in good standing in the District of Columbia. ;
“ (b) This Agreement and all documents evidencing
tand/or securing the Loan have been duly authorized, executed and
delivered on behalf of Borrower and are the biﬁding and enforce-

able obligations of Borrower, and that Borrower is obligated to

-3~




iirepay the Loan, all accrued interest théreon and all costs and
;3expenses arising hereunder. |
(c) That either: (i) this Agreement , all related
. documents and agreements and the trénsactions contemplated hereby
.need not be approved or ratified by any federal, state or local
jurisdiction, agency, commission or entity having jurisdiction;
or (ii) that all such bodies have duly approved and/or ratified
iésuch documents and transactions.
() That all financing statements, filings and
recordings necessary to grant to Bank a valid subsisting second
iilien security interest in the "Rolling Stock" (as hereafter
tidefined) have been made and that upon the advance of the Loan by
Bank, Banklwill have valid and subsisting security interest in
i the Rolling Stock.
6. Bank shall not be obligated to advance the Loan

‘after nfu’tmbﬁ‘(‘ '5 , 1976.

-ARTICLE III

ASSIGNMENT OF INSURANCE CLAIMS

1. As collateral security for repayment of the Loan,
all accrued unpaid interest thereon, and all other sums provided
. for herein, and the performance by Borrower of the covenants,
warranties and agreements contained herein, Borrower hereby sells,
iassigns, transfers and sets over to Bank all of its right, title
nand interest in and to all claims and proofs of loss which it
%may now have or which may hereafter arise against Transporation

‘Mutual Insurance Company and/or any other insurer and/or re-

INITIALS insurer arising out of two derailments described as follows:

1" |
(I) m«?\.\‘i,\'\ 'Z I1?76 ’Tm"v\"'@?s - Quanlico, Vl'«a':n/é\ '

2) mx .5, (97C -~ Trowndx ¥ -~ \TO\\"T‘QTEI Vépdjlz/c\_

—4-




. Together with all proceeds of the insurance policies under which
,‘such claims and proofs have been or will be made, and all monies
now due or to become due to Borrower under the aforesaid policies
of insurance (herein collectively the "Insurance Claims").
.. Exhibit A-attached hereto and by this reference made a part
ihereof constitutes a true and complete summary of the status of
all such claims made to date, all anticipated claims to be made
hereafter, the amount of each such claim or anticipated claim,
the amount disbursed and/or reimbursed to Borrower or third
f’parties under any such claim, and the amount remaining to be
ndisbursed or reimbursed under each gﬁch claim. Borrower hereby -
i represents and warrants to Bank that it has delivered to Bank
:true, correct and complete copies of all claims, proofs of loss
«and other materials relating to each and every such claim and will
deliver true copies of all such materials relating to claims and
proofs hereafter made.

2. Borrower hereby authorizes, empowers and directs
Transportation Mutual Insurance Company and all other insurers
and/or re-insurers to pay to Bank, by check or other instrument
for payment, drawn directly to the order of Bank and not jointly
to Bank and Borrower, any and all monies due or to become due to

 Borrower under or by virtues of such Insurance Claims up to the
aggregate amount of the Loan plus interest and costs hereunder.

~Upon the happening of any "event of default" as hereafter defined,

///—s\\\ i Borrower hereby irrevocably constitutes and appoints Borrower as
/I‘HWXDSK\ its lawful attorney-in~fact, with full power of substitution and
\\ CZ?;// ‘revocation in the premises, at the cost and expense of Borrower

\7 “and in. Borrower's name, or otherwise, to ask for, collect, demand

T .
rand receive, to prosecute and sue for, by proceedings or other-

wise, in any court of law or equity, to give acquittances for,
all or any part of the sums due or to become due under said

Insurance Claims, to withdraw, compromise or settle any claims,

|
|




;suits or proceedings pertaining to or arising out of this assign-
iment, upon any terms and conditions, all without notice to or
?assent by Borrower, and further to take possession of and endorse
in the name of Borrower any check, warrant or other instrument
rfor the payment of money received on account of any monies due or
“to become.due under said Insurance Claims. Borrower also agrees
“that any payment or instrument for the payment of money which
Borrower may receive on account of said Insurance Claims shall be
held in trust by Borrower as the property of Bank and shall
- forthwith be deposited (duly endorsed by Borrower when necessary)
as Bank shall direct.
3. Prior to any "event of default", Borrower covenants
;that it will promptly, duly and diligently file, prosecute and
collect for Bank all Insurance Claims, all at its own cost and
expense, and that it will keep Bank apprised of the status of all
such Insurance Claims. Upon the happening of any "event of
default”, Borrower shall fully cooperate with Bank in prosecuting
and collecting for Bank all Insurance Claims, provided that only
such sums as are actually collected on such Insurance Claims shall
be credited to Borrower's indebtedness hereunder and Borrower
shall not seek to impose any defense or setoff to collection of
the remaining balance (if any) of such indebtedness from Borrower
arising out of Bank's prosecution and collection of such Insurance
Claims except in the event of Bank's gross negligence and provided
that Borrower shall not be required to independently prosecute and
‘collect if pursuant to authority granted in paragraph 2 abové Bank
:has instituted a legal action to collect such Insurance Claims.‘
Borrower will keep and maintain, at its own cost and expense,
satisfactory and complete records of all Insurance Claims. For
iithe fufther security of Bank, Borrower agrees that Bank shall have
‘a special property interest in all books and records of Borrower
pertaining to the Insurance Claims. Bank at all £imes shall have
full and free access to such books and records and the right at
all times to examine the same and to take extracts therefrom.

-6-
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INITIALS

i 4. Borrower shall mark all iedgers and other books

i

;and records pertaining to the Insurance Claims with an appropriate

 referen¢e to the fact that the Insurance Claims have been duly
:assigned to the Bank. At Bank's request, Borrower agrees to
;deliver to Bank all original and other documents evidencing and
E!relating to the Insurance Claims. Borrower shall cause
fTransportation Mutual Insurance Company and all other insurers
‘and re-insurers involved in the Insurance Claims to acknowledge
the foregoing assignment and the validity and status of such

iclaims and to pay all sums due thereunder directly to Bank.

i - 5. Upon payment in full of the lLoan, all interest

H
4
i

|
%thereon, and all other costs and expenses provided for herein, at
?Borrower's sole expense, Bank shall notify all insurers of the
Htermination of this security interest and execute such documents
;as may be reasonably necessary to teiminate this assignment. All
“powers heretofore granted Bank relating to Insurance Claims shall
likewise terminate and cease to have any force or effect.

6. All sums received by Bank from insurers under the
Insurance Claims shall be applied by Bank to costs, accrued
‘interest and principal provided for herein in the order aforesaid
!whether or not such sums are paid to Bank on any of the afore-
;mentioned payment dates.

i
i

ARTICLE IV

CHATTEL MORTGAGE

1. As collateral security for the payment by Borrower

{lall other sums due under the terms and provisions hereof, and the
‘performance by Borrower of the covenants, warranties, and agree-
ments contained herein, Borrower hereby grants, sells, assigns,
conveys, warrants, mortgages and confirms to Bank a security

interest under the Uniform Commercial Code of the District of

-7

or otherwise of the Loan, all accrued unpaid interest thereon, and




f;property (herein called "Rolling Stock") more fully described in
iy

! Exhibit B attached hereto and by this reference made a part here-
f‘of, together with all proceeds thereof, replacements therefor,

i {
i.and accessions and accretions thereto.

i
” 2. Borrower warrants that it is or will be the owner
" of all Rolling Stock free and clear of any liens or encumbrances
:sand will keep and maintain the same free and clear of all liens,
j;encumbrances, charges and liens other than the lien of that
i»certain Loan and Security Agreement between Borrower and
;ECommercial Credit Industrial Corp. (hereafter "Commercial Credit"),
;idated December 23, 1975, and recorded as Recordation No. 8154 :
t
with the Interstate Commerce Commission, as supplemented by that
;;certain Supplemental Purchase Money Security Agreement dated i
' April 14, 1976, and recorded as Recordation No. 8154-A with the
" Interstate Commerce Commission and as supplemented by that certain
Supplemental Purchase Money Security Agreement dated April 30,
1976, and recorded as Recordation No. 8154-B with the Interstate
Commerce Commission.

3. Borrower covenants and agrees that it will keep
1and maintain the Rolling Stock in good order and repair and
}working condition, and that it will have and maintain insurance
;‘at all times against hazards, with companies, in amounts and form
é{acceptable to Bank, with insurance policies endorsed to make the
i!same payable first to Commercial Credit, then to Bank, as their |
f!

i/ respective interests may appear, and the same or certificates

%§thereof.sha11 be delivered to Bank immediately upon making of the

| advance representing the Loan. All loss recoveries received by

!;Bank upon any such insurance may be applied and credited by Bank
at its discretion to the unpaid balance owing on the Loan, all
costs provided hreunder, and/or upon unpaid accrued interest, in

Bank's sole discretion.

-8-
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4, If Borrower fails to keep the Rolling Stock free

and clear of all encumbrances, liens and charges, except as

. aforesaid, or to pay tax or public charges thereon, or to keep

- the same in order and repair, or fully insured as herein required,

it

then Bank, at its sole discretion, may discharge such

~encumbrances, liens or charges, or pay such taxes, or other public

charges, or procure and maintain such insurance or make such

repairs as it may deem advisable. All sums of money thus

ﬁexpended, and all other monies paid by Bank to protect its

;interest in the Rolling Stock, shall be repaid by Borrower to

'
o

nbear interest and be secured as a portion of the Loan.
i

{
I

i

fi

Bank on demand and if not so repaid, shall be added to the Loan,

5. Borrower will, at its own expense, cause this
Agreement, any agreements or supplements hereto, and any

Financing Statements executed pursuant hereto to be filed,

‘recorded or deposited and refiled, re-recorded or redeposited,

ti

if necessary, with the Interstate Commerce Commission and/or the
Recorder of Deeds of the District of Columbia, and otherwise as
may be required by law or requested by Bank for the purpose of
proper protection, to the satisfaction of Bank's counsel, of its
interest in the Rolling Stock and its rights under this Agreement

ffor the purpose of carrying out the intention of this Agreement,

~and Borrower will promptly furnish to Bank certificates or other

iievidence of such filing, recording or depositing and an opinion

or opinions of its counsel with respect thereto, satisfactory to

Bank and its counsel.

4 ARTICLE V

BORROWER'S COVENANTS AND WARRANTIES

So long as any part of the Loan, any interest thereon
or any other sums payable hereunder remain unpaid, Borrower

covenants, warrants and agrees that:

-9-




1. It will duly and punctually pay or cause to be
pa1d all sums to be paid to Bank hereunder.

2. It is a corporation duly organized and validly
v‘existing, and in good standing under the laws of the State of
tFlorida, duly qualified in all states where necessary, and has

the power and authority to make and perform this Agreement and to
borrow and give the security provided for hereunder.
3., Neither this transaction nor any of the terms or
conditions herein or in any other documents executed in connection
" with the transactions contemplated hereby are in violation of any
. of the provisions of the a&ticles of incorporation or charter or
i by-laws of Borrower or of any mortgage, indenture, or loan or any
other agreement of Borrower with any third parties and no
, statute, ruling, order or regulation now in effect or any govern-
mental authority having jurisdiction over Borrower will be
~ contravened by the execution and delivery of this Agreement, or
any of the documents relating hereto, or by the performance of
any terms, conditions or agreement or undertaking of Borrower
provided for herein or in any instrument contemplated hereby, and
the execution, delivery and performance of this Agreement, and
any other agreements executed from time to time by Borrower and
Bank pursuant hereto will have been duly authorized by all
. necessary corporate action of Borrower.
4. Borrower owns Or possesses or has the right or
;(licenses necessary for the conduct of its business as now
" conducted and as proposed to be conducted, without any known

,conflict with the rights of third parties. No event has occurred

. which permits, or after notice or lapse of time, or both, would
Upermit, revocation or termination of any license or right of
Borrower which materially adversely affects or in the future may

materially adversely affect the business of Borrower.

-10-




S. The balance sheet and profit and loss statement of
. Borrower dated July 31, 1976, heretofore provided to Bank, fairly
. reflect the financial condition of Borrower as of the date hereof.
‘Since such date there have been no material adverse changes in
the financial condition of Borrower from that shown by said
bfinancial statemeﬁts as of the date thereof. Borrower has no
contingent liabilities, other than those created in the ordinary
course of business, which if such contigent liabilities became
actual liabilities, would materially or adversely affect the
financial condition or operations of Borrower, except as referred
to or reflected or provided for in said financial statements and

;the notes thereto as of said date.

6. There are no proceedings pending or threatened
, before any court, office, commission or administrative agency
against Borrower or involving Borrower's property or assets,
which, if adversely determined, would have material adverse
effect on the financial condition or business of Borrower or upon
the Insurance Claims or on the Rolling Stock (which collateral is
hereafter collectively referred to as the "Collateral"), except
as disclosed to Bank in writing by Borrower at or immediately
prior to the date hereof.

7. It will promptly pay and discharge all federal,
state and local governmental taxes, impositions, assessments,
fees and charges imposed on it or upon any of its property or
zassets, except in those cases where the validity or amount

thereof is being contested in good faith by Borrower and such

contest does not imperil the position or priority of Bank's liens
.with respect to the Collateral. i
f 8. It will maintain at all times proper books of '
irecord and account in accordance with generally accepted |
accounting practices, consistently applied; and will permit Bank

or any of its officers or authorized representatives to visit and

~11-
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uinspect the property of Borrower and to examine Borrower's books
 of account and other records at such times as are reasonable and
will not interfere with the conduct of Borrower's business.
Within forty-five (45) days after the close of each quarter-
~annual accounting period of each fiscal year, Borrower shall
ﬂfurnish Bank with operating and financial statements including
balance sheet, profit and loss statemeﬁts and any earned surplus
statement, as well as a certificate signed by one of Borrower's
executive officers that Borrower is not in default under any of
the provisions of this Agreement, and within ninety (90) days of
.the end of each fiscal year shall deliver to Bank a statement
rcertified by an independent certifiéd public accountant of
recognized standing including Borrower's balance.sheet and profit
..and loss statement and an earned suprlus statement plus annual
operating statement‘of Borrower. -
9. Until the Loan, all interest, and all other sums

due hereunder is paid in full, Borrower will not be merged into,
consolidated with, reorganized or otherwise joined with, or
become a part of any other company, without prior written consent
of Bank.

1o0. The net depreciated present value of the Rolling
Stock, as represented on the financial statements delivered to

Bank is $ ?'72.‘7,5.15 .

11. All federal, state and local governmental

Jauthorities having jurisdiction over Borrower have fully and un-
conditionally approved the transactions contemplated hereby to
the extent such approval is necessary.

12. Borrower shall fully and completely perform all of

"the terms, conditions and provisions of the aforementioned Loan

xand Security Agreement between Borrower and Commercial Credit,

together with all supplements and amendments thereto. As of the

date hereof the total unpaid balance due Commercial Credit is

-12~
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f}S 9{;9[3‘/7?;?# Any default under the aforementioned Loan and
;?Security Agreement, any of the amendments and/or supplements

|

.:thereto now or hereafter executed, and/or any other documents
evidencing and/or securing Borrower's indebtedness to Commercial
. Credit shall constitute a default hereunder. Without the prior
written consent of Bank, Borrower will not incur any additional
_indebtedness to Commercial Credit or any bank or institutional or

. commercial lender or factor or pledge, mortgage or otherwise

" encumber any of its existing property or assets.

ARTICLE VI

EVENTS OF DEFAULT; REMEDIES

1. The occurrence of any one or more of the following
i events shall be an event of default hereunder:

(a) If there shall be any default in the payment
of any installment of principal, interest and/or any other sum
provided for herein when the same shall become due and payable
and such default continues for a period of ten (10) days;

(b) Any statement, representation or warranty
made by Borrower to Bank hereunder or pursuant hereto, or any
report, certificate, financial or other statement furnished

. pursuant to this Agreement is incorrect, incomplete or misleading
+in any material respect and, with respect to the breach of any

" warranty, such breach is not cured within twenty (20) days after
éiwritten notice thereof from Bank to Borrower; ;
i (c) Borrower defaults in the performance of or
f?observance of any other term, covenant or agreement contained
therein, and such default is not cured within twenty (20) days
’?after written notice thereof from Bank to Borrower; ) !
(d) Any license, consent or approval of any

governmental body or other regulatory body required for the making

or performance by Borrower of this Agreement or of any instrument

-13-
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Qrequired hereunder, or the conduct of a.material portion of the
;‘business of Borrower shall have been revoked, withdrawn,
;:materially adversely modified or withheld, or shall otherwise
;;fail to remain in full force and effect;
# (e) If Borrower shall discontinue business or if
:FBorrower makes an assignment for the benefit of creditors, files
a petition in bankruptcy or for the appointment of a receiver or
- a trustee, or for reorganization, arrangement, dissolution or
' liquidation, or is adjudicated insolvent or bankrupt, or any such
élproceedings are filed against Borrower and are not stayed or
pdismissed within sixty (60) days, or any order approving the
?fpetition in any such proceedings is entered and is not stayed or

dismissed within thirty (30) days, or Borrower by any act

+indicates its consent to, approval of, or acquiescence in any
- proceedings for the appointment of é.receiver or trustee for
Borrower or any substantial part of the property of Borrower.

2. Upon the happening of any event of default as
specified in Section 1 of this Article VI, and the continuance of
or failure to cure the same for the period, if any, specified
“herein, Bank may at its option declare the entire unpaid balance

’lof the Loan and all unpaid accrued interest and costs payable, .~
;;immediately without further demand and Bank may then, or at any
;:time thereafter, in its discretion, enforce its rights with
é;respect to (a) the Collateral and/or (b) any other collateral
Epledged hereunder or secured hereby, and otherwise enforce its
g’rights against Borrower until the entire balance of the Loan, all
winterest and costs (including attorneys' fees and all other

| reasonable costs and expenses incurred by Bank in connection

| . ;
!!therewith) have been paid in full. Bank may enforce any and all
rights against Borrower either alternately or concurrently, and
shall have full right to realize upon all security, collecting on

the same or instituting proceedings in connection therewith,

-14-~
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" until Bank has received payment in full of all amounts due here-

_under. Should the net proceeds be insufficient to pay the same

"in full and there be any deficiency, Borrower shall promptly pay

Bank such deficiency and any surplus remaining in the event of

such collection being payable by Bank to Borrower as its interest
may appear.

3. In the event of any default and acceleration of
the indebtedness, Bank may, upon such further notice, if any, as

may be required for compliance with any mandatory requirements of

. law then in force and applicable to the action to be taken by

» Borrower, take or cause to be taken by its agent or agents

immediate possession of the Collateral or any item thereof without

liability to return to Borrower any sums theretofore paid and

. free from all claims whatsoever, except for the prior claim of

- Commercial Credit to the Rolling Stock, and may remove the same

from possession and use of Borrower and for such purposes may
enter upon the premises of Borrower or where the Collateral may
be located and may use and employ in connection with such removal
any supplies, services and aids and ény available trackage and
other facilities or means of Borrower with or without process of
law.

4. In case Bank shall rightfully demand possession of
the Rolling Stock in pursuance of thié Agreement and shall reason-
ably designate a point or points upon the lines of Borrower for
the delivery of the Rolling Stock to Bank, Borrower, shall at its

own expense, forthwith and in the usual manner, cause the Rolling

' Stock to be moved to such point or points as shall be reasonably

designated by Bank and shall there deliver the Rolling Stock or

-cause it to be delivered to Bank; and, at the option of Bank,

Bank may keep the Rolling Stock on any of such lines of railroad
or premises of the Borrower, for a period not exceeding 180 days,

until Bank shall have leased, sold or otherwise disposed of the

-15-



same, and for such purpose the Borrower agrees to furnish,
’without charge for rent or storage, the necessary facilities at
‘any point or points selected by Bank reasonably convenient. The
agreement to deliver the Rolling Stock as herein provided is of
'\the essence of this Agreement between the parties, and, upon
'%application to any court of equity having jurisdiction, Bank
shall be entitled to a decree against Borrower requiring specific
performance hereof. Borrower hereby expressly waives any and all
- claims against Bank and its agent or agents for damages of
- whatever nature in connection with any retaking of any item of
Rolling Stock in any reasonable manner.
5. Bank with or without the retaking of possession
" thereof may, at its election, sell the Collateral, or any item
: thereof, free from any and all claims of the Borrower, or of any
other party claiming by, through or under the Borrower, at law -
or in equity, at public or private sale and with or without
advertisement as Bank may determine; and the proceeds of such
sale, less the attorneys' fees and any other expenses incurred by
Bank in taking possession of, removing, storing and selling the
Collateral, shall be credited to the amount due to Bank under the
provisions of this Agreement. Any sale hereunder may be held or
conducted at such place or places and at such time or times as
Bank may specify, in one lot and as an entirety, or in separate
_vlots and without the necessity of gathering at the place of sale
ﬁﬁﬁézg\ ffthe property to be sold, and in general in such manner as Bank

[

;:may determine, provided that the Borrower shall be given written

.notice of such sale not less than ten (10) days prior thereto, by
;mail addressed as provided herein. If such sale shall be a
iéprivaté sale, it shall be subject to the right of Borrower to
“purchase or provide a purchaser, within ten days after notice of
the proposed sale price, at the same price offered by the

intending purchaser or a better price. Bank may bid for and
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‘jbecome the purchaser of the Collateral, or any item thereof, so
:offered for sale without accountability to Borrower (except to
the extent of surplus money received as hereinafter provided in
this Section), and in payment of the purchase price therefor
" shall be entitled to have credited on account thereof all sums
‘;due to Bank from the Borrower hereunder.
6. Upon any happening of any default as specified in
Section 1 of this Article VI, and the continuance or failure to
cure the same for the period, if. any, specified herein, Bank may,
:without prior notice, appropriate any and all monies in its
. bossession on deposit or otherwise, to the credit of or belonging

to Borrower and apply the same to ahy indebtedness to Bank of

Borrower.

7. Notwithstanding any other provision hereof, the
remedies made available to Bank in this Article VI with respect
to the Rolling Stock are hereby made specifically subject and
subordinate to the prior liens, encumbrances and claims of
Commercial Credit enjoyed by it as a consequence of the agreements

described in paragraph 2 of Article 1IV.

ARTICLE VII

MISCELLANEOUS

1. Bank shall be permitted to assign its rights here-

-under. Bank may, without notice to anyone, sell, assign or

'otherwise transfer all or any part of its right, title and
'

interest in and to this Agreement and/or any other documents

‘issued hereunder, or any part thereof, with or without assignment
/ , or transfer of collateral, or grant participations therein or
lherein, and in such event, each and every immediate or remote
”assignee, transferee or holder of or participant in any rights
sold, assigned or transferred shall have the right to enforce

this Agreement and any other documents issued hereunder by suit

-17-~




i or otherwise, for its benefit, as fully as if herein by name
- specifically given such right. Borrower shall not be permitted
?to assign its rights hereunder without prior written consent of
'Bank.
2. Any notice to be given hereunder shall be in
':writing and hand-delivered or mailed postage prepaid by certified
or registered mail to Bank or to Borrower at their respective
addresses set forth hereinabove. Any party may by proper written
' notice to the other parties change the address to which such
notices shall thereafter be given.
3. This Agreement and all documents delivered

pursuant hereto shall be binding upbn and shall inure to the

benefit of the parties hereto and their respective successors and
assigns and shall be interpreted in accordance with the laws of
_ the District of Columbia. .
4. All rights and remedies of Bank hereunder are
cumulative and not alternative, and are in addition to any rights
granted to Bank in any éther documents issued hereunder or by
law. Indulgence by Bank with respect to any of the terms and
conditions herein or therein contained or failure of Bank to
exercise any of its rights hereunder or thereunder shall not
constitute a waiver thereof, and Borrower shall remain liable
for strict performance of all its undértakings until the Loan,
and all attorney's fees, costs of collection, if any, and
interest shall be fully paid in accordance with the terms hereof.
S. Upon termination hereof, Bank shall promptly
- execute all the documents and take all steps required to release
,all sepurity interests in the Collateral, all at no expense to
Il Bank, and all powers or rights granted Bank relating to Borrower
shall likewise terminate and cease to have any force or effect.
6. Borrower agrees to deliver such further documents

of sale, pledge, assignment or transfer, as Bank may from time
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jto time reasonably require to carry out the intent hereof or to
’perfect, maintain or defend the lien of its security interest in
any of the Collateral.

7. Borrower agrees to pay the cost of recording or
.filing Financing Statements, Continuation Statements, Termination
Statements, this Agreement, and any other documents the Bank
deems necessary for the perfection, maintenance or defense of any
security interest or lien granted to Bank pursuant hereto or

pursuant to any documents issued hereunder.

IN WITNESS WHEREOF, the parties hereto cause these
presents to be executed under seal as of the day and year first
above written, District of Columbia National Bank, Washington,

having caused these presents to be signed by /ﬂb(«'r?‘ PP::’C

its tfice SDr*e;'-d’-m-T, its seal to be affixed by\, f S7/jc ///L /u\ ’
itsxgjé’, L)((-c \)\CS -&g,((’and has appointed said ﬂl)gr‘f‘% 'P,”ﬁ,cas,

its true and lawful attorney-in-fact to acknowledge and deliver

the same, and Auto-Train Corporation has caused these

. A SRS 200 o
presents to be signed by . v. A il ks L0 o ,

its corporate seal to be thereunto affixed by ///'4’/.;111 r ﬁc;,,-f: ey

its 495.‘. 55‘0‘1 , and does appoint said ' crn s K//cd,-‘—-,'/‘zn as
la 7

its true and lawful attorney-in-fact to acknowledge and deliver

the same.

ATTEST: DISTRICT OF COLUMBIA NATIONAL BANK,

i WASHINGTON
i A National Banking Association

Q O %// “"’\/"_'\ By: QJ@JJ’ P ?MM

[Sea{] ;ﬁ ( Lt 1/4.’(1(/, [/'<¢‘ cselnT
Hi ‘
ATTEST: AUTO-TRAIN CORPORATION
A Florxi Corporgtion

JCUARA ) By Va Lokt
[Corporakfg Seal]w—% ﬂ / / l

|
-19- '
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Before me, a Notary Public in and for the jurlsdlctlon

aforesald personally appeared this date, AL LA
16 s, personally well known (or satlsfactorlly
proven) to me to be the /... & rey Aot of

DISTRICT OF COLUMBIA NATIONAL BANK, WASHINGTON, a national
banking association, who, being by me first duly sworn, did
acknowledge that he, as the duly authorized officer of said
national banklng association, executed the foregoing and annexed
Instrument, in the name and on behalf of said national banking
association, as its free act and deed for the uses and purposes
therein contained.

. WITNESS my hand and official seal this \3 day of
Ao de s 1976,
< ¢
(/ ~~/"\ ERR ‘7#
== Notary Publlc k '
. i

[Notarial Seall My Commission Expires: - - 2 ) |

( i ‘ )
\)n;\' ¢ }‘ b " (M_.E S ru/’_/@\ ) sSSs:

)

Before me, a Notary Public in and for the jurlsdlctlon
aforesaid, personally appeared this date,

197 ' personally well known (or satlsfactorlly
proven) to me to be the P e of
AUTO-TRAIN CORPORATION, a Florida corporatlon, who, being by me
first duly sworn, did acknowledge that he, as the duly
authorized officer of said corporation, executed the foregoing
and annexed Instrument, in the name and on behalf of said
corporation, as its free act and deed for the uses and purposes
therein contained.

WITNESS my hand and official seal this 2./ day of
Nes<oboem ) 1976, ‘

’ pa
(I 4 27 202)

Notary Public

. [Notarial Seall My Commission Expires: . -2%I-¢!\
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INSURER'S CERTIFICATE

The undersigned, TRANSPORTATION MUTUAL INSURANCE

COMPANY ("Transportation Mutual"), acting by and through its duly

authorized agent, on behalf of itself and any and all re-insurers

hereby certifies to and agrees with DISTRICT OF COLUMBIA NATIONAL

BANK, WASHINGTON ("Bank") as follows:

(i) That Transporation Mutual has received a copy of
the within Loan and Security Agreement to which this Certifica-
tion is appended and of which it comprises a pa?t;

(ii) That it consents to the assignment of Insurance

Proceeds referred to in said Agreement and acknowledges the same;

(iii) That to the best of its knowledge Transportation
Mutual and its reinsurers are the sole insurers involved in the

Insurance Claims (as defined in the within Loan and Security

Agreement) and that it has no knowledge of any other assignment by

Auto-Train Corporation of any of the Insurance Claims;
(iv) That Exhibit A to said Agreement contains a
accurate list of all claims and proofs of loss filed with it by

Auto-Train Corporation and that the summary of such claims

; contained in Exhibit A is an accurate summary of such claims and

proofs filed to date;

(v} That Transportation Mutual hereby acknowledges
its liability, and that of its re-insurers under such policies
of insurance and, subject to adjustment, the amount of such
claims; .

(vi} That Transportation Mutual will cooperate with

! Bank and Auto-Train Corporation in prosecuting such claims and

proofs of loss, that it will execute such acknowledgments of

the within assignment as Bank may request, and that it will pay

=




i

| .
Il all losses and claims under such policy directly to Bank until '
Hi

ii payment in full of the indebtedness referred to in the attached
A

’iAgreement.

i
. EXECUTED this 29th day of _ October , 1976.
i
‘ ATTEST: TRANSPORTATION MUTUAL INSURANCE
;i . COMPANY
/ 7 ~ . )
Ll L S . By: QZQA&dM\ \ t:§}4-~ﬁf
- Secreggry
[Corporate Seall : .
!
!
i -
I
i
L
i
ii
M
|
|
|
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LEXDFR'S (VRTIFICATION

The undersipned, COMMLERCIAL CREDJYT IRDUSTRIAL
CORP, (Y“Commercial Credit™), a Delaware corperation, hereby
agrees with and certifies to DISTRICT OF COLUMBIA NATTONAL
BARK, WASHIKGCTON, a nutional banking association (hereinafter
referred to a8 “Bank"), as follows:

(i} Commercial Credit hereby acknowledpes peceipt
of a copy of the within loan and Sccurity Agrecment to which
this Certification is appended and of which it constitutes s
part (hereinafter referred to as "Loan Agreement™);

(ii) Notwithstanding any of the terms or
conditions of the Loan and Security Agreement between Commercial
Credit and Auto-Train Corporation dated Necember 23, 1072,
the amendments, supplements and notes pursuant thereto ov
other documents oy wgrcements relating thereto between
Auto-Train Corporation and Commerciol Credit (coliectively
hereinafter rcferred to as the "Commercis) Credit Loan Agree-
ment") Commercial Credit hercby cansent: to the execution,
delivery and performance of the Loan Agreement by Auto-Train
Corporation and the same shall not he considered event of
default under the Commercial Credit Loan Agreement provided
that Bank shall not excuse the payment or performance of
any term or ¢opdition thercof to a dietfe later than April 30,
1977,

(iii) Yo the best of Commercisgl Credit's knowledpe,

Avto-Train Corporation is not present!y in default, bevond any




applicahie period of grace, no state of lacts cxists which,
with the passage of time, will constitute a default, under the
aforementioned Commerciaol Credit Lown Agreoment with Auvto-Train
Corporation,

(iv) TIn the event of any default by Auto-Train
Corporation en or prior to April 30, 1977, under the Comwmercisi
Credit Loan Agreement, Commercial Gredit shall give written
notice thereof to Bunk at Suitc'ZOD, TA01 K Strect N.W.,
Washington, D.C. 200068, Attcntinﬁ: Robert P Pincus, and
ghull give Bank a like periad of grace, coterminous with
that granted Auto-Train Corporation, if any, and which, at its
option, Bank may cure any such default occuring prior to
April 30, 1977. .

(v) Tn consideration of the foregoing, Bank agrees
that in the event of any default by Auto-fruin Corporation
under the Loun Agreement on or prior to April 30, 1977, Bank
¥ill give written notice thereof to Commercipl Credit at its
offices at 300 St, Paul Place, Baltimorc, Maryland 21202,

Attention: C, J. Condax, Vice President.

EXECUTED THIS . doy of Neewher ., 1076.

ATTEST: COMMERCTAL CREDIT INDUSTRIAL CORP,
A Delawarc Corporation
g

ﬁ a ZZ)“C o Ky:™ R »";F) Ny

{Corporale $Fa




. . EXHIBIT A

Page 1 of 2
AUTO-TRAIN CORPORATION
SUMMARY OF INSURANCE CLAIM STATUS 10/29/76
Total
Costs Incurred Estimated Anticipated
or Expended Additional Costs Insurance Proceeds
MARCH 7, 1976 - DERAILMENT
Passengers Automobiles and Contents
Recoverable claims paid $ 27,230 . $ 27,230
Estimated additional claims to ) . ‘
be settled (29 claims) : ) $ 49,000 49,000
Auto-Train Rolling Stock Repair
Expediting expense - Auto-Train i

labor 30,000 30,000
Travel and expense account 2,000 ° 2,000
Rental equipment . 1,000 . 1,000
Freight 600 ’ 600
Repair parts 18,000 18,000
5 auto carrier truck sets . :

Net of value for damaged trucks 75,000 75,000
Paint ana minor repair -~ 6 cars 10,000 10,000
Steam Generator Car #138

Costs will Exceed Insured Value

Body repair ~ Fruit Growers 34,000 : 34,000
High speed truck - Santa Fe 20,350 ’ 20,350
Wheels 800 800
Rebuilding interior - Auto-Train
forces and material 50,000 50,000
Credit for Scrap - AT-38 & AT-52 (1,920) (1,920)

TOTALS - March 7, 1976 $207,060 $109,000 $316,060




) . EXHIBIT A
- Page 2 of 2

AUTO-TRAIN CORPORATION
. Total
Costs -Incurred Estimated Anticipated
or Expensed Additional Costs Insurance Proceeds
MAY 5, 1976 - DERAILMENT
Passengers Automobiles and Contents
*Proof of Loss Submitted 9/30/76 $ 45,550 $ 45,550
Recoverable claims paid : 28,400 28,400
Estimated additional claims .
to be settled (20 claims) ’ $ 36,500 36,500
Road Bed - Clearing Wreck & Repairing
Seaboard Coast Line Railroad - claim :
submitted to adjuster for carrier 294,400 : 294,400
RF&P Railroad 2,900 ) . 2,900
Auto-Train - Rolling Stock
Freight - damaged cars and
repair parts ’ ' 50,000 15,000 65,000
Repair parts - supplied by Auto-Train 157,200 50,000 207,200
Repairs by Southern Iron - parts/labor 90,500 110,000 200,500
AT-51 to be scrapped . 49,800 49,800
Expediting expense - Auto-Train labor 20,000 5,000 25,000
Travel and expense account 1,500 300 1,800
Busirness Interruption 250,000 250,000
TOTALS ~ May 5, 1976 990,250 216,800 . 1,207,050
GRAND TOTAL ~ BOTH DERAILMENTS $1,197,310 $ 325,800 $1,523,110

NOTE: This report does not include insurance company proceeds received
to date - $1,085,000. The deductibles of $200,000 in the policy
have been applied to previous claims and are not included above.

*This claim may be settled on October 28, 1976.




Ladlibaid 3

AUTO-TRAIN CORPCRATION

schedule of Rolling >tovk Subiect o a Securisze

Interest by District o7 Columbia Nazional Ban-s
Depreciated

Number Book Value
*Numbers (AT- ) Car Type of Cars Original Cost 4/30/76
3-7, 10, 12,
14-18, 20-28 Bi-Level Auto Carrier 21 S 1,309,335 $ 1,080,748
100 " Tri-level Auto Carrier 1 152,275 144,966
130, 132, 134 Steam Generator 3 82,117 75,034
136-138 - Steam Generator 3 : 244,186 194,431
190-193,
195, 196 Single Level Auto Carrier .6 ' 78,696 76,493
201-206 Sleeper 6 749,628 675,810
304-305 Sleeper 2 . . 190,809 175,076
460-464
470,471 Mini-Dome Coach 7 1,042,486 885,937
510-515 Full-Dome Coach-Dorm 6 1,461,235 1,167,803
520-524 Full-Dome Coach 5 1,215,659 . 970,363
540-541 Full-Dome Night Club 2 375,412 308,973
542-543 Maxi-Dome Night Club 2 233,959 210,101
570 Buffet 1 142,780 125,812
580 . Buffet 1 142,393 131,001
590, 592, 594,
596, 598 Buffet 5 , 212,829 169,465
591, 595,
597, 599 - Kitchen-Dorm 4 238,022 - 208,024
100-709 Maxi-Dome Coach 10 1,072,785 964,835
303, 804 ‘
306-808 Maxi-~Dome Diner 5 152,912 ‘ 145,397
302 Maxi-Dome Coach-Lounge 1 130,114 122,579
101-120 Tri-Level Auto Carriers 20 1,898,957 1,896,677

111 $131,126,589 $9,729,525

*A11 car numbers have the prefix AT-

T R —
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